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Produces  38  (4-89)  —  Paid  Up 
With  640  Acres  Pooting  Provision 
STANDARD  LEASE  VW  OPTION  v.  5 


Electronically  Recorded 
Chesapeake  Operating,  Inc. 


PAID  UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 

thi<;  i  pa*;p  agreement  Is  made  this  Vt>  .  *»1  ■  bv  and  between  Muv  Properties.  Ltd..  a  TCTW  1'™itc4  partnership  whose  address 

land,  hereinafter  called  leased  promises: 

345,  OF  THE  PLAT  RECORDS  OF  TARRANT  COUNTY,  TEXAS. 
In  *o  county  ofTARF^^ 

prescription  or  otherwise),  for  the  purpose  of  exploring  or  < J^wpnA^  and  Sum  Kn  divide  and  other  commercial  gases  as 

produced  in  association  therewith  (Including  OOCf^lalhMo^a^^wm^t  S^^SjSotb  and  any  small  strips  or  parcels  of  land  now  or  hereafter 
well  as  hydrocarbon  gases.  In  addition  to  the ,  above^escritec MondprertM*     .'^^^Tm™^  of  the  aforemetlaoned  cash  bonus,  Lessor  agrees  to 

otherwise  maintained  In  effect  pursuant  to  the 1  provlsl <»  hereunder  shall  bo  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid  hydrocarbons 

3.  Royalties  on  oil,  gas  and  other  substances  produced ^^7^™^ of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the 
separated  at  Lessee's  separator  facilities,  the  royalty  sha^^S^^^See^ari  h™e  Snulng  right  to  purchase  such  production  at  the  wellhead 
wellhead  or  to  Lessor's  credit  at  the  oil  purchas ert  transport^*  ™^™,^n^me  field  ^en  In  the  nearest  field  In  which  there  Is  such  a  prevailing  price)  for 
market  price  then  prevailing  In  the  same MWd  (or  If  mere  &  ^  horeby,  the  royalty  shall  be  TWF.NTY-FIVF,  PERCENT 

production  of  similar  grade  and  gravity;  (b>  for  gas  (Including  casing  head  gas)  an I  all paction  severance,  or  other  exdse  taxes  and  the  costs 
OS*  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof  less  '^^i^nSwSstal  have  the  continuing  right  to  purchase  such 
birred  by  Lessee  tn  delivering,  processing  or  otherwtse  t^^^^%^^^tSi^«^>  teno  such  price  then  prevailing  In  the  same  field,  then  In 
production  at  the  prevailing  wellhead  market  price  paid  for  ^^J^^^^^^UM  Into  on  the  same  or  nearest  preceding  date  as  the  date  on  wh  ch 
me  nearest  field  In  which  there  Is  such  a  prevailing iprico pursuant  to  ^^^^^^SmOsr  one  or  more  wells  on  the  leased  premises  or  lands  pooled 
Lessee  commences  its  purchases  hereunder,  and  (c)  ^^^^t^^S^Z  ouantiUes  or  such  wells  are  waiting  on  hydraulic  fracture  stimulation  but 
therewith  are  capable  of  either  producing  oil  or  gas  or  f^^^^^^^Sl^Sm  nevertheless  be  deemed  to  Bo  producing  In  paying  quangos 
such  well  or  welfare  either  shut-in  or  producUon  there >from to  nor ^'^^"^^^^^ete  ara  shut-  n  or  production  there  from  Is  not  being  sold  by  Lessee  then 
for  the  purpose  of  maintaining  this  lease  If  for  ^P^^J°^^^S^^Sm  rnade  to  Lessor  or  to  Lessor's  credit  In  the  depository  dosfenawd  below; 
Lessee  shall  pay  shut-in  royalty  of  one  dollar  P*  aemther icowrtty  »2 ofX  end  of  saki  90-day  period  while  the  well  or  wells  are  shut-in  or  production  more 
on  or  before  the  end  of  said  QCKJay  ^J^^^Z[^J£S^SnS^^^^^.  or  If  production  is  being  sold  by  Lessee  from  anothor  well  orwete  on 
from  is  not  being  soJd  by  Lessee;  provided  that  If  this  lease  ^erwise  ^S^S^^^Msf  period  next  following  cessation  of  such  operations  or  production, 
the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royaity  shall  ^  due  umr ™  <mo  m  ™       ^ralQ  ,0  lerrfl|nalQ  Ws  ]Qas0. 

Lessee's  failure  to  properly  pay  shut-in  royally  shall  rondo  ?0TeWo^  to  Lexer's cntft  In  >t  Ivor's  address  or  Its  successors. 

4.  All  shut-in  royalty  payments  under  this  lease  shall  bo  paid  or  tender* Itc Lessor  or t°^°  bnd.  All  payments  or  tenders  may  be  made  In  currency,  or  by 

which  shall  be  Lessor's  depository  agent  for recoils  K*2te nTstTmped  enXp%  addressed  to  the  depository  or  to  the ^ Lessor 

check  or  by  draft  and  such  payments  or  enders  to  Lessor  or t Mhe  de P^QXo^  sholS  IMdate  or  be  succeeded  by  another  Institution,  or  for  any  reason  fal  or refuse 

S^yS^ 
^TW^dedforlnPa^^ 

promises  or  lands  pooled  therewith,  or  if  all  production  (whemer  or  not  in f^^^^SXk^  b  not  otherwise  being  maintained  In  forcolt  shaU 
pursuant  to  the  provisions  of  Paragraph  6  or  tho  acton  of  any  ^^a°™™^3o^riLg  an  additional  well  or  for  otherwise  obtaining  or  restoring  produtf ton 
nevertheless  roraln  in  force  If  Lessee  common^  0^0^  fat 
on  tho  leased  premises  or  lands  pooled  therewith  within  90  ^n3«™e'^ £2E£SS^  See  but  Lessee  Is  then  engaged  In  drilling,  reworking  or  any  other 
the  end  of  the  primary  term,  or  at  any  time  thereafter.  ^^S^^S^a^Am^^to^Viv  as  any  one  or  more  of  such  operations  are  prosecuted  with 
aerations  reesinabry  calculated  to  or^ln  or  rostw^  thereafteras 
no  cessation  of  more  than  90  consecutive  days,  and  If  any  such  °P«ata»re» K>n jht^ucno  "^£8*  w{|       m  $  produC|ng  m  paying  quantities  hereunder. 

additional  wells  except  as  expressly  provided  herein.  oremlsos  or  interest  therein  with  any  other  lands  or  Interests,  as  to  any  or  all 

6.  Lossoo  shall  have  tho  right  but  not  the  obligation  to .poo all lor  any  part  of  ^™!^p^^;m^CQiment  d  production,  whenever  Lessee  deems  It  necessary  or 
depths  or  zones,  and  as  to  any  or  all  substances  covered  by  mis  lease  ett  h^^or°nofS  Sg  aum^y  exVsts  wrth  respect  to  such  other  lands  or  Interests.  The 
pSper  to  do  so  in  order  to  prudently  develop  or  operate  the  leased  prases.  v*emcr °r^™  £™  V  a  m^[m[3m  acroago  tolerance  of  10%.  and  for  a  gas .well  or  a 
unit  formed  by  such  pooling  for  an  oil i  wll which  is  unit  may  bo  formed  for  an  oil  well  or  gas  wdl  or  horizontal 

horizontal  completion  shall  not  exceed  640  acres  plus  a  "^"WS"  p«d  byany  governmental  authority  having  jurisdiction  to  do  so.  For  me  p  urpose 
completion  to  conform  to  any  well  spacing  or       *  P?.^^^^  the  appropriate  governmental  authority,  or.  I  no  definition  is  so 

of  me  foregoing,  the  terms  "oil  well"  and  -gas  well  shall  have  feet  dot  tarrel  and  "gas  weir  means  a  well  with  an  Initial  gas-oll  ratio  of  100.000  cubic 

proscrlbedT-oll well"  means  a  well  with  an  initial  gas-oll  rate  of  less  than  IWgOOo^  ^SSnfcflndBtorS  using  standard  lease  separator  facilities  or  equivalent  testing 
feet  or  more  per  barrel,  based  on  24-hour  production  test  ™n*«*a>™^^  ero^  completon  interval  In  the  reservoir  exceeds  the  vert .leal 

equipment  and  me  term  "horizontal  <x*np  lotion "  1 means  an  oH  wtfh^ch  me  aM£  the  unK  and  stating  the  effective  date  of  pooHng 

component  thereof.  In  exorcising  Its  pooling  rlghte  hereunto .  Le^  eo  sha"  Hie  rt™"1*™1^ ,  d  ises  ^  bo  ^ated  as  If  It  were  production,  drlfflng  or 
Production,  drilling  or  reworking  operations  anywhere ,  on  i In****"  erany  part  «  me^ea     p.         ^  n  ^  ^ 

reworking  operations  on  the  leased  premises,  except  that  hej production  rnjf *2^SeT ^  unft  but  only  to  the  extent  such  proportion  of  unit  production  is  sold  by 
Ke«Mnd  by  this  lease  and  Included  \^.^Jf^*^i  225  SSn*?  and  Lessee  sha^  have  the  recurring  right  but  not  the  obligator;  to  revise  any 
Lessee.  Pooling  In  one  or  more  Instances  shall  not  exhaust  i^*^^^J^^^a^SSiMon.  In  order  to  conform  to  the  well  spacing  ordenslt/  pattern 
unit  formed  hereunder  by  expansion  or  contraction or  ^^ertafora  or  after  ^™JX^aorea*.  determlnaUon  made  by  such  governmental  aumorlty.  In 
prescribed  or  permitted  by  me  governmental  authority  tarts  J"™,0"; i^ino  m^^sod  unit  and  stating  me  effoctlve  date  of  revision.  To  me  extent  any  portion  of  the 
Eg  such  a  revision.  Lessee  shall  file  of record  a  written  *****  f°  Norton  of  Mi producUon  on  which  royalties  are  payable  hereunder  shall  meroafter 

leased  prerrtses  Is  Included  In  or  excluded ^from  the  un  t  by  ^Jfj^g^-^  rS™™^  cessation  thereof.  Lessee  may  terminate  me  unit  by  filing  of  record 
be  adjusted  accordingly.  In  the  absence  of  production  hOThtoejanttte  ™g^urffiXot  constitute  a  cross^onveyance  of  Interests, 

a  wrinon  declaration  describing  me  unit  and  staUng  the  f to  of  termination  ""JJJSJ^^'SbBcs  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part 
ofml'ieSe^ 

n^M&oror  Lessee  heT«^ 

rights  and  obligations  of  me  parties  hereunder  shall  extend  to  In  ownership  shall  be  binding  on  Lessee  until  60  days 

ownership  shall  have  the  effect  of  reducing  the  ^^Kih^  °'  ownership  to  the  satisfaction  of  Lessee  or 

u'nSo^ 
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horoundor,  Lossoe  may  pay  or  tendor  such  shut-in  royalties  to  the  credit  of  docodont  or  dccodont's  estate  In  the  depository  designated  above.  If  at  any  tlmo  two  or  more 
pereons  are  entitled  to  shut-In  royalties  horoundor,  Lossoe  may  pay  or  tender  such  shut-In  royalties  to  such  persons  or  to  their  credit  In  tho  doposltory,  either  Jointly  or 
separately  In  proportion  to  the  Interest  which  each  owns.  If  Lossoe  transfers  Its  Interest  hereunder  In  whole  or  In  part  Lessoo  shall  bo  rollevod  of  all  obligations  thereafter 
arising  with  respect  to  the  transferred  Interest  and  failure  of  the  transferee  to  satisfy  such  obligations  with  respect  to  the  transferred  Interest  shall  not  affect  the  rights  of 
Lessee  with  respect  to  any  Interest  not  so  transferred.  If  Lessee  transfers  a  full  or  undivided  Interest  in  all  or  any  portion  of  the  area  covered  by  this  lease,  the  obligation  to 
pay  or  tender  shut-in  royalties  hereunder  shall  bo  divided  between  Lessee  and  the  transferee  in  proportion  to  the  not  acreage  Interest  In  this  lease  then  held  by  each. 

9.  Lessee  may,  at  any  time  and  from  time  to  time,  deliver  to  Lessor  or  file  of  record  a  written  release  of  this  lease  as  to  a  full  or  undivided  Intorost  In  all  or  any  portion  of 
the  area  covered  by  this  lease  or  any  depths  or  zones  there  under,  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  arising  with  respect  to  the  Interest  so  released. 
If  Lessee  releases  all  or  an  undivided  Interest  In  less  than  all  of  tho  area  covered  hereby.  Lessee's  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced 
In  accordance  with  tho  net  acreage  Interest  retained  hereunder. 

10.  In  exploring  for,  developing,  producing  and  marketing  oil.  gas  and  other  substances  covered  hereby  on  tho  leased  promises  or  lands  pooled  or  unitized  herewith.  In 
primary  and/or  enhanced  recovery.  Lessee  shall  have  the  right  of  Ingress  and  ogress  along  with  the  right  to  conduct  such  operations  on  tho  leased  promises  as  may  be 
reasonably  necessary  for  such  purposes,  Including  but  not  limited  to  geophysical  operations,  the  drilling  of  wells,  and  the  construction  and  use  of  roads,  canals,  pipelines, 
tanks,  water  wells,  disposal  wolls.  Injection  wells,  pits,  electric  and  telephone  lines,  power  stations,  and  other  facilities  doomed  necessary  by  Lessee  to  discover,  produce, 
store,  treat  and/or  transport  production.  Lessee  may  use  In  such  operations,  free  of  cost  any  oil,  gas,  water  and/or  other  substances  produced  on  tho  leased  promises, 
except  water  from  Lessor's  wells  or  ponds.  In  exploring,  developing,  producing  or  marketing  from  tho  leased  premises  or  lands  pooled  therewith,  the  ancillary  rights  granted 
heroin  shall  apply  (a)  to  the  entire  leasod  premises  described  in  Paragraph  1  above,  notwithstanding  any  partial  release  or  other  partial  termination  of  this  lease;  and  (b)  to  any 
other  lands  In  which  Lessor  now  or  hereafter  has  authority  to  grant  such  rights  In  the  vicinity  of  the  leasod  premises  or  lands  pooled  therewith.  When  requostod  by  Lessor  In 
writing.  Lessee  shall  bury  Its  pipelines  below  ordinary  plow  dopth  on  cultivated  lands.  No  well  shall  be  located  less  than  200  foot  from  any  house  or  bam  new  on  the  leasod 
premises  or  othor  lands  used  by  Lessee  hereunder,  without  Lessor's  consent,  and  Lessoo  shall  pay  for  damage  caused  by  Its  operations  to  buildings  and  othor  Improvomonts 
now  on  the  leased  promises  or  such  other  lands,  and  to  commercial  timber  and  growing  crops  thereon.  Lessee  shall  have  tho  right  at  any  time  to  remove  its  fixtures, 
equipment  and  materials.  Including  wolt  casing,  from  the  loased  premises  or  such  other  lands  during  the  term  of  this  loaso  or  within  a  reasonable  tlmo  thoroaftor. 

11.  Lessee's  obligations  under  this  ieaso,  whether  express  or  Implied,  shall  bo  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority 
having  jurisdiction  Including  restrictions  on  the  drilling  and  production  of  wells,  and  the  price  of  oil,  gas,  and  other  substances  covered  hereby.  When  drilling,  reworking, 
production  or  other  operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits,  equipment,  sorvlcos,  material, 
water  electricity  fuel  access  or  easements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage,  rebellion,  insurrection,  riot  strike  or  labor  disputes,  or  by  inability  to 
obtain  a  satisfactory  market  for  production  or  failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's 
control  this  lease  shall  not  terminate  because  of  such  prevention  or  delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be  added  to  tho  term  hereof. 
Lessee  shall  not  bo  llablo  for  breach  of  3ny  express  or  Implied  covenants  of  this  lease  when  drilling,  production  or  other  operations  aro  so  prevented,  delayed  or  Interrupted, 

12.  In  the  event  that  Lessor  during  the  primary  torm  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  Is  willing  to  accept  from  any  party  offering  to  purchase  from 
Lossor  a  lease  covering  any  or  all  of  the  substances  covered  by  this  lease  and  covering  all  or  a  portion  of  the  land  described  herein,  with  the  lease  becoming  effective  upon 
expiration  of  this  lease  Lossor  hereby  agrees  to  notify  Lessoo  in  writing  of  said  offer  Immediately,  Including  In  the  notice  tho  name  and  address  of  tho  offeror,  the  price  offered 
and  all  othor  pertinent  terms  and  conditions  of  the  offor.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  tho  notice,  shall  have  the  prior  and  preferred  right  and  option  to 
purchase  the  leaso  or  part  thereof  or  interest  therein,  covered  by  tho  offer  at  the  price  and  according  to  the  torms  and  conditions  specified  in  tho  offer. 

13  No  litigation  shall  be  Initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lossoe  hereunder,  for  a  period  of  at  toast  90  days  after  Lossor  has  given  Lessee 
written  notice  fully  describing  the  breach  or  default  and  then  only  If  Lessee  falls  to  remedy  the  broach  or  default  within  such  period.  In  the  event  the  matter  Is  litigated  and 
there  Is  a  final  judicial  determination  that  a  breach  or  default  has  occurred,  this  lease  shall  not  be  forfeited  or  canceled  in  whole  or  In  part  unless  Lessee  Is  given  a  reasonable 
tlmo  after  said  Judicial  determination  to  remedy  tho  breach  or  dofault  and  Lessoo  falls  to  do  so. 

14  for  tho  same  consideration  recited  above.  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  well  bore 
easement  under  and  through  the  leased  promises  for  the  placement  of  well  bores  (along  routes  selected  by  Lessee)  from  oil  or  gas  wells  the  surface  locations  of  which  are 
situated  on  other  tracts  of  land  and  which  are  not  Intended  to  develop  tho  loasod  premises  or  lands  pooled  therewith  and  from  which  Lessor  shall  havo  no  right  to  royalty  or 
othor  benefit  Such  subsurface  woll  bore  easements  shall  run  with  the  land  and  survive  any  termination  of  this  lease.  ...... 

1 5  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  dtecharge  any  taxes, 
mortaaoes  or  liens  existing  levied  or  assessed  on  or  against  the  leased  premises.  If  Lessee  exercises  such  option,  Lessee  shall  be  subrogated  to  the  rights  of  the  party  to 
whom  pavmont  Is  made  and.  In  addition  to  Its  other  rights,  may  reimburse  Itself  out  of  any  royaltios  or  shut-in  royaltios  otherwise  payable  to  Lessor  horoundor.  in  the  ovon 
Lessee  is  made  aware  of  any  claim  Inconstant  with  Lessor's  title.  Lessee  may  suspend  tho  payment  of  royaltios  and  shut-in  royaltios  hereunder,  without  Intorost  until 
Lessee  has  been  furnished  satisfactory  evidence  that  such  dalm  has  boon  resolved.   

16.    Notwithstanding  anything  contained  to  the  contrary  In  this  tease,  Lessee  shall  not  have  any  rights  to  use  the  surface  of  tho  leased  premises  for  drilling  or  other 

operaHons^^  ^  ^  successors  and  assigns,  horaby  grants  Lossoe  an  option  to  extend  the  primary  torm  of  this  lease  for  an  additional  period  of  TWQ  YEARS,  S) 
years  from  the  end  of  tho  primary  term  by  paying  or  tendering  to  Lessor  prior  to  the  ond  of  tho  primary  term  the  same  bonus  consideration,  torms  and  conditions  as  grantod  for 
this  le|se^hjs  |ease      te  Qj-g^gd  |n  counterparts,  each  of  which  Is  deemed  an  original  and  all  of  which  only  constitute  ono  original. 

DISCLAIMER  OF  REPRESENTATIONS:  Lossor  acknowledges  that  oil  and  gas  lease  payments.  In  the  form  of  rental,  bonus  and  royalty,  are  market  sensitive  and  may 
vary  depending  on  multiple  factors  and  that  this  Lease  Is  the  product  of  good  faith  negotiations.  Lessor  understands  that  these  lease  payments  and  terms  are  final  and 
that  Lessor  entered  Into  this  lease  without  duress  or  undue  influence.  Lessor  recoEnlzes  that  lease  values  could  go  up  or  down  depending  on  market  conditions.  Lessor 
acknowledges  that  no  representations  or  assurances  were  made  In  the  negotiation  of  this  lease  that  Lessor  would  get  the  highest  price  or  different  terms  depending  on 
future  market  conditions.  Neither  party  to  this  lease  will  seek  to  alter  the  terms  of  this  transaction  based  upon  any  differing  terms  whieh  Lessee  has  or  may  negotiate 
with  any  other  lessors/oil  and  gas  owners. 

IN  WITNESS  WHEREOF  this  lease  Is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  tho  signatory's 
holrs.  dovlsoos.  executors,  administrators,  successors  and  assigns,  whothor  or  not  this  loase  has  boon  executed  by  all  parties  hereinabove  named  as  Lessor. 


Miry  Properties.  LTD,  a  Texas  limited  partnership 

By:  Muy  Manasemei 

Signature:  _    .  V 


By:  Muy  Management]  JsLC  its  Sble  General  Partner 


Printed  N.imp!SIa«fes  H.  Bodenstedt  

as:  Pr^ident  of  Muv  Management.  LLC. 


STATE  OF  JTJ.  r 
COUNTY  OF  \%X0/ 


CORPORATE  ACKNOWLEDGMENT 


This  Instrument  was  acknowledged  before  me  on  the    '  V     day  of  r^V'ffiQjL 

President  of  Muy  Management.  LLC,  a  Texas  limited  liability  company.  gble"G 


IPJP.-i^'H^   \JI        WVIVT  w.r-w-.-.  .   —    ■■-    

imited  partnership,  on  behalf  of  said  limited  liability  company,  on  behalf  of 


 _,  201 1 .  by  James  H.  Bodenstedt  as 

eneral  Partner  of  Muv  Properties.  LTD,  a  Texa 


ELIZABETH  A.  VILLARREAL 
NOTARY  PUBLIC 
STATE  OF  TEXAS 

MY  COMM.  EXR  07-08-2012 


